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Dear Mr. Chevedden:

This 1s in response to your letter dated March 12, 2004 concerning the shareholder
proposal submitted to Borders by John Chevedden. On March 1, 2004, we issued our
response expressing our informal view that Borders could exclude the proposal from its
proxy materials for its upcoming annual meeting. You have asked us to reconsider our
position.

After reviewing the information contained in your letter, we find no basis to
reconsider our position.

Martin P. Dunn
Deputy Director

Enclosures

cc: Tbomas D. Carney | @@QQE%E@

Vice President and General Counsel

Borders Group, Inc. 808 2@%
100 Phoenix Drive (/ APR 2

Ann Arbor, MI 48108 W
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
Mail Stop 0402

450 Fifth Street, NW

Washington, DC 20549

Borders Group, Inc. (BGP)
Poison Pill Topic

Ladies and Gentlemen:

Included is a supplemental rule 14a-8 shareholder proposal which is submitted consistent with
following the successful lead of companies in both a) submitting supplemental no action
arguments and b) in submitting new facts. This is a request to receive the same consideration as
the supplemental company no action requests and the new company facts. This could be
considered less than a supplemental proposal because it is the same as the original proposal
except a sentence is withdrawn concerning director discretion.

It is believed that rule 14a-8 intends for shareholders and companies to have the same rights for
reconsideration. In other words that there is not be a two-tier system for reconsideration with
companies being given a superior number of options to obtain successful reconsideration.

Companies now have the last-minute option of obtaining Staff concurrence with fine-tuning the
text of their response to rule 14a-8 shareholder proposals. This is a shareholder request for less
 than an opportunity for fine-tuning - simply the withdrawal of text.

* SLB 14 does not set an absolute limit on the opportunity to revise shareholder proposals:

Division of Corporation Finance:
Staff Legal Bulletin No. 14

5. When do our responses afford shareholders an opportunity to revise their
proposals and supporting statements?

We may, under limited circumstances, permit shareholders to revise their proposals
and supporting statements.

Additionally this shareholder request can be considered the most minor of revisions, if even a
revision, because it merely withdraws text.




This request is submitted consistent with shareholders having a lesser option in the rule 14a-8
process than companies have — that of merely withdrawing text.

Sincerely,

%hn Chevedden
Shareholder

cc:
Gregory Josefowicz




3 - Shareholder Input on Poison Pills

RESOLVED: Shareholders request that our Directors increase shareholder rights and submit the
adoption, maintenance or extension of any poison pill to a shareholder vote as a separate ballot
item on the next shareholder ballot. Also once this proposal is adopted. any dilution or removal
of this proposal is requested to be submitted to a shareholder vote as a separate ballot item at the
earliest possible shareholder election.

We as shareholders voted in support of this topic:

Year Yes Vote (based on yes and no votes cast)
2003 68%

I believe this result is more significant because of our directors’ objection. The 32%, which voted
with our directors objection, equals only 26% of our stock outstanding.

The Council of Institutional Investors www.cii.org formally recommends adoption of this
proposal topic and also proposals which are supported by a majority of votes cast (both points
apply to Borders). Institutional investors in general owned 95% of our stock in 2003.

This topic also won an overall 60% yes-vote at 79 companies in 2003.

John Chevedden, 2215 Nelson Ave., No. 205, Redondo Beach, Calif. 90278 submitted this
proposal.

Pills Entrench Current Management
Poison pills entrench the current management, even when it’s doing a poor job. Pills water down
shareholders’ votes and deprive them of a meaningful voice in corporate affairs.

From “Take on the Street” by Arthur Levitt. SEC Chairman, 1993-2001

Poison Pill Negative ‘
The key negative of poison pills is that pills can preserve management deadwood.
Source: Moringstar.com

Diluted Stock
An anti-democratic management scheme [poison pill] to flood the market with diluted stock is
not a reason that a tender offer for our stock should fail.

Source: The Motley Fool

Like a Dictator
Poison pills are like a dictator who says, “Give up more of your freedom and I'll take care of

you.
T.J. Dermot Dunphy, CEO of Sealed Air (NYSE) for 25 years

A response by our directors, which could still allow our directors to give a poison pill with no
shareholder vote, is not a substitute for this proposal.

Director Confidence in tkeir Oversight
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[ believe that a Board of Directors. which supports this proposal topic, is sending a powerful
signal of confidence tn its own oversight skill and strategy.

Shareholder Input on Poison Pills
Yes on 3

Notes:
The above format is the format submitted and intended for publication.

Please advise if there is any typographical question.

The company is requested to assign a proposal number (represented by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or higher
number allows for ratification of auditors to be item 2.

References:

The Motley Fool. June 13, 1997

Moringstar.com, Aug. 15, 2003

Mr. Dunphy’s statements are from The Wall Street Journal, April 28, 1999,

Yahoo! Finance, Quotes and Info

[RRC Corporate Governance Bulletin, June - Sept. 2003

Council of Institutional Investors Corporate Governance Policies updated September 4. 2003
Please advise within 14 days if the company requests help to locate these or other references.




